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LINGTON NORTHERN RAILROAD

LAW DEPARTMENT 3800 Continental Plaza
‘ ' 777 Main Street
Ft. Worth, Texas 76102
"""" 7

RN g:m:. “ﬁfﬂlﬂi‘iﬁl‘{'ﬁ-l“f’é“ (817) 878-2385
AL I (817) 878-2385

FEDERAL EXPRESS MAR 14 1090 -I18 0 AM

ate cOMAEREE COMMISSION e [N, )
March 13, 1990 mMWMMmmmMMMMMMQﬂMMMn mﬁ“’h‘*wﬁfmwa«w

Ms. Mildred R. Lee, Recordations
Interstate Commerce Commission
Room 2303

Twelfth and Constitution Ave., N.W.
Washington, D.C. 20423

Re: Document for Recordation: Equipment Lease Dated April 1, 1983,
Between United States Trust Company of New York and Burlington
Northern Railroad Company

Dear Ms. Lee:

I am enclosing two verified copies of the document desck1bed below
to be recorded pursuant to Section 11303, Title 49 of the United
States Code.

This document is a Lease of Railroad Equipment, a secondary
document, dated April 1, 1983. The primary document to which this
lease relates is a Lease of Railroad Equipment, dated February 1,
1976, between United States Trust Company of New York, as Trustee;
American Rail Box Car Company, as Lessee; and St. Louis-San
Francisco Railway Company <(now Burlington Northern Railroad
Company), as Guarantor. The primary document was recorded under ICC
Recordation No. 8212, on February 11, 1976.

The names and addresses of the part1es to the transaction are:
Owner- United States Trust Company of New York

Trustee: Corporate Trust & Agency Division 21W o
45 Wall Street =

New York, New York 10005 Rty

Lessee: Burlington Northern Railroad Company L
~ 3800 Continental Plaza o

777 Main Street - -

- Fort Worth, Texas 76102

E TR
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Ms. Mildred R. Lee
March 13, 1990
Page 2

A general description of the equipment covered by the enclosed Lease
of Railroad Equipment is shown on Schedule A of said document.

A fee of $15.00 is enclosed for recording the Lease of Railroad

Equipment. Please return to the undersigned any extra copies not
needed by the Commission for recordation.

A short summary of the document to appear in the index follows:

Lease of Railroad Equipment (modification to ICC Recordation
No. 8212, recorded on February 11, 1976), dated April 1, 1983,
between United States Trust Company of New York (Owner-Trustee)
and Burlington Northern Railroad Company (Lessee), leasing the
equipment described on Schedule A of said document.

Very truly yours,

,A""' ...... y . -
] AN e s
,,,,,,,,,,,, }[::1‘2551!,.-1' A'l'::: . /" ) ;‘!'“J*!wl'

Rebecca R. Martin
Legal Assistant

RRM/sd
Enclosures



VERIFICATION
MAR 14 1990 .

10 AM

STATE OF TEXAS ) INTERSTATE COMMERCE Comaissyay
$S.

)
COUNTY OF TARRANT )

Francis T. Kelly, Securities and Finance Counsel, Burlington
Northern Railroad Company, being duly sworn, deposes and states that
he has compared the attached copy with the original document and has
found the copy to be complete and identical in all respects to the

original document.

" Subscribed and sworn to before me

Ath

this day of March, 1990.

Notary Public in and for
the State of Texas

A A R O (D LRI D I (I XD G O

- Q

& LN REBECCA R. MARTIN ﬁ
\ Notary Public. State cf Texas }i;":;

/ ny Commission Expires 02-17-1983
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MAR 14 1990 =il 1o AM
INTERSTATE COMMERCE COMMISSIOR

LEASE OF RAILROAD EQUIPMENT

Datad as of Aprsil 1, 1983

BRatveacn -

JORITED STRTIES TRUST CCEPANY OF FER YORK, Ogﬁer~T:ustee

arnd

EURLINGTON NORTHERXK PRILROAD COMPANY, lessee

Covering

493 50°* 6™ T70=-+on Capmcity
General Servics 2ox Cars

...............
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LEASE OF RAILROAD ECUIPMERT dated as ¢f April 1,
1983 betweer Purlington Nerthern Rallroed Compz2nry, the guc-
cessor tc the St. louls - Sen Francisco Fallwey Company pur~
suant tc 2 nerger c¢ffective Ncvember 21, 1980, a Delawvare
ccrporation (hereinafter called the lessee), and UNITED _
STATES TRUST COMPANY OF NEW YCRX, a Naw York corporation, es
Irustee (hereinafter, togethear with its succasscrs and '
gssigns, called the Ownaor~Trusteq) under 2 Trust Agraament
dated as of February 1, 1976 (hereinafter callad the Trust
Acracment). with GENERAL ELECTRIC CPEDIT CORPOPATION (here-
inafter called the Cwner).

¥REREAS, ¢he Ovner-Trustes and the Lessse, =s
Guarantcr erntered inte conditlonal smles agresrments datad as
¢f February 1, 1976 (hereirafter indiviiuvally and collec-
+ively called 4he Security Pocument) with FMC Corporation
ard Whittaker Ccrpcraticn (Rerwick Forge and Fabricatinq )
Divisicr), raspectively, (hercinsfter {ndividually called =2
tullder and ccllectively the PBuilders) pursuanpt 4o whilch ¢he
Builders marufactured, sold and dellvered to th2
Cvner-Irustee the units of rallroad equipment described in
Apnex P thereto (heraeinafter called the Equipment); and

WEEEREAS, each Builder assigned certain of its in-
terestz in Lts Security Doctment ¢o Merczntile-Safe Depesit
and Trust Company, as agent (hereinafter, together mith its
successcres and assigns, czllad the Veador), pursuznt to, 1n
each case, an Agreement and Assignment (hereipafier Iindivid-

ually c¢=lled en Assignment and collectively tha Assign-.
ments); and

HHEPEAS, the Owner-Irustec has leasad the Equip-
nent delivered and accepted and settled for urder %the Sacu-
rity Dccurment to Amarican Rail Box Car Company, nov knovn as
Railbecx Company (hersinsfter celled Failbox), urier a Lease
of Railrced Egulpmant dated 2s of Fedlru=ry 1, 1975 (harain-
aft2r czlled <¢he Criginal Leass): and

HHEPEAS, the Lassaa agread to guerestee the obli-~
gzticres ¢f Pailbox under 4ka Cricinzl lezse pursuant o a
Guarerty Agrssmoent dated as of February 1, 1976 (hzzeinaftar
¢cnlled the Guarzanty); znd )

RHERERS, the QOvner=-Trustee assigned tXe Originsl
lease fcr security to the Vindor rursuant tc an Assignment
of lezsz anéd Agreemeant (herelzafter called the Original
lezse Assignment) and Ralllox consented to ¢the Criginal
Lc=5e Assigzment pursuant tc.a lLessee's Consent and Agree-

ment (hereinaftar czlled *Le C:ic*nal Censantel): and
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WHEBEAS. Railbcx has notified *hu Owner-Trustes
that it canpot meet lts April 1, 1983, rental payment under
*he Original leasw 2nd Lessac has mede such rpayment and has
;eqnested Railbox to convey, tzansfer and assign *®c Lassae
211 PRailbox's right, title and intaercst in and to ths
Criginal lease and the 493 boxcars describad in Schedula A
herete (the "Units”) and Lessee has requested the
Cwner-Irustee- to enter into this lLease, 21l pursuant to the

terms and conditions refnrred to in $16 of the Original
Lease, and

¥HEREAS, Raildox has conveyad, transferred and
assigned to lLessee all of Rallbox's right, title 2nd jintar-
est in and to the Crigizal lsssa and tha Units pursusnt %o
an Assignment cf laase dated as of April 1, 1983 (hereinef-
tar czlled the Rssigrmeat cf leasel): and ' ~

SHRERERS, the Cwner~T ustee will assi¢gn 4his Lzase
for security to the Vendor pursuazt to an Assigament cof
Laese erd Agreenmuent (herelnafter ca’led tha Lemsge Assign-
mant) z2nd the lessee will ccnsent to the Lease Assignment
pursusnt toc a Lessee’s Consent and queeman* (Hereinafts.
called the Consent):

NOW, THEREFORE, in ccasideration of the zeantals teo
be paid and the cogvenants hereinafter mentiorned tc be rapt
gnd rerfcrmed ty the lessee, th3z Owner-Trustac haraeby leasas

the Units to the Lessee, upon the follcwing terms and
conditlens: _

§1. Bat lease. This lease is a net lease. les-
see's ctligaticn t¢ pay 2ll rentals and cther amounts
hereunder shall be absolute z2nd uaconditional and, eoxcept as
berein provided, the lessee shall not be entitled ta any
shaterent of rant, reductiocn thereof or setoff against rens,
Jacludirg, tut not llmited to, abatements, reducticas or
g2t3ffs due or alleged to be due by r22son of any past,
greésent cr fature clalms cf the lessee against Baildbox, the
Ovnsr ¢z the Cwner-Trustee under the Original lLaase or
sgainst the Cvier-Trustee or the QOwner uzder thils lease or
undzr the Sacurlty Documents, lzcluding tha2 lassee's rights
Ly sutrcgaticn thereuader to the respective Euilder or the
Vender or othervlse; noz, except as cthervise expressly pro-
vided hereln, shall this lease termipate, or the respective
obligaticns of the Qwner-Trusta2 or the lLessee k2 grtherwvice
affected, by reason of any defect in ¢r damage to ¢z loss of
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pessessicn or loss of use or destruction of all or any cf
the Units from vhatsoever czuse, including, but pot limitad
tc, any insolveacy of or the bankruptcy, recrganization or
other similar proceeding agalrnst Railbex, gr any llens,
encunbrarces c¢r rights cf others with respect tc¢c any of the
Units: the prohlbition of or cther restrictlion against the
lessee's use of all or-any cf the Units, the interference
vith such use by any person or entity, the invalidily or
unenfcrceability or lack cf due authorizatica of this Lease,
any insclvency of ¢r the bankruptcy, recrgarcization or
similar proceeding against the lessee or Railbox, or for any
cther czuse vhether similar or dissinilar tc the feregoing,
apy present or future lawv tc the contrary rotwithstanding,
i¢ teing the intention of *he parties heretc that the rents
and other amounts payable by the Lessee hereunder shall con-
tinue to be payable in all events L2 the mannsr and a2t tha
times herein provided unless the cbligation tc pay the sane
shzll de terminated pursuant to the express provisions of
this lease., To the extent permitted by applicable law, tha
Lussee hereby valves any znd all rights which it may novw
have c¢r which at azy time hereafter may ba conferrad upon
it, by statete or cothervise, to terminate, cancel, gult or
surrencéer the lease of any c¢f the Units except in accordance
with the exrress terms herecf. Each rental or other payment
made by the Lessee Lereunder shall be fliral and the Lasse2
shall nct seek to recover 21l nr any part of such payment

frem the Qwner-Trustee, the Owner or the Vendor for any
reascnh vhatsoevar,

§2. Delivery and Acceptance of Units. The lLessee
sgrees that the execution and delivery of +his lease by the
Cvner~-TIrustee shall cornstitute delivery of the Units subject
tc this leasa and “he executicn and delivery of this Lezss
by the lessee shall ccnstitute acceptance of such Uanits
under this lLeese; provided, hcvevar, tha< such goastructive
delivery aad acceptance shall in no vay interfere with or
prejudice the right of the lessee to th» performance of
Failbex's cbligaticn to deliver sald Units fursuvant to the
Assignrent of Leasge, ’

§3. Eentals. The lessee agrees tc ray to the
Ovrer-Trustee, as rental for each Unit scbiect to this
leasa, 16 cecnsccutive semizrnuzl payments, payable 2on
Arril 1, =nd Cctober 1, of each year commenclag October 1,
1983, Ffech of thz 16 semianntal rental payments shzll be {n
sL amcuzt aguzl to 4.71514% of the Purchase Price (as

- Jem
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defized in the Security Document) of each Unit subjact to
this Lease on the date cf such rayment.

If any of the semianaual rental payment dates
rc«ferred to alove 1s not a2 lusiness day (as such texzm is
defined in %he Securlity Document) the semiannual rental pey-
ment othervise payable orn such data shall then ba p=yable gon
the next succeeding business day, azd no interest shall be
reyeble for the period from and after the nomirnal d=te. for
payment therecf to such nex; succeeding business dzy.

The Ovner-Trustee irzravocazbly iastructs ths Lessza
4¢ meke all the paynents provided for in %his Lexse to the
Yerdor, for the account cf the Owner-Trustee, lp care of the
Yandor, vith instructiors tc the Vardor (a) first toc abply

Such rpeymaats to satisfy the cbllgations of the

Qvner-Trustee under the Securlty Document known %2 the Yen-
der t¢ te due and payable cn the date such payments are due
and payesltle hereunder and () second, so long ss no event of
default under the Security Document shall have cccucred and
be continuing, to ray any balance promptly to the
Ovner-Irustee or t¢ the order cf the Owxer=-Trustee 12 imme-
diately avallable funds at such place as the Qvner-Trustee
shall specify in vriting.

: The lossee agrees tc rzke each payrent provided
fcr hereln as contenplated ty 4his €3 in immediataly avail-
able funds at or pzior to 11:00 a.m. iz the city whire such
paymert is to be made.

Su. Tarm of leese. The term c¢f ¢this Leasa as to
each Uzlt shall comrmence as of the date herecf and, subject

"to the rrovisiorns cf §§7, 10 and 13 herecf, shall terminate

cn the date on vhich ¢he final payment of rent in respect
thereof 1s due pussvant to $3 herecf. The ¢bligations of
the lessee hereunder (iacluding, but not limited tc, the ob-
lt¢ezticas under §§6, 7, 9 and 14 herect) gnall suzvive thw
expiratiocn cf the term cf this Lease.

Notvithstzndirg zaything tc the ccatracy conts=ined
.erein, all rights and cbllca<ions of the Lessee under this
Lezse and 1z =2nd ¢2 the Urits zre subject to the rights of
the Vendcr under th: Security Dccument. If an event of
default should occur under the¢ Security Document, <ths Vendar
may terminate %his Leess (or rescind Its terminzatliern), zll
2s previded thereiln.

>
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$§5. Ideptificmticn ¥arks. The Lessee vwill cause
each Unit toc lre numbervd with 1ts identifying nuzler as sat
fcrth in Schedula A herete, or in the caise of =zzy Uzmit not
there listed such identifying number as shazll be set forth
in any amandment or supplement hereto extending this Laozsa
tc cover such Unlie, and will keep 2nd maintain, pl=inly,
distinctly, permancntlsy end consplcuously rarked cen e=ch
side of ezch Unit, in latters no* lass than one inch in
height, the vords, "Ounership Subject to a Security Agree-
ment Filed Under the Interstate Commence Act, Sectiocan 20c”,
“Cvned by a Bank or Trust Ccempany under a Security Agreement
Filed Under the Interstate Commerce Act, Section 20¢c™ or:
octher approprlate werds desigoated by the Dvner-Trustee,
with appropriate changes thereof and additicns thereto zs
from time to time may be reguired by lav in order to protect
the Owner-Trustee's and the Veador's title to 2nd proparty
in such Unit and the rights of the Owner Trustee under this
Lease and of the Veandor under the Security Docum2nt. The
lessee will nct place aay such Ualt in operaticn or axercise
any control or donminion over +he same until such name 2nd
vcrds shall have been sc marked cn both sides thereocf anad
wvlll rerlace promptly any such came and words which nmay be
remcved, defaced or destrcYed. The Lessee will not change
the identifying numbezr of any Unrit gnless and until (i) 2
statepent ¢f nev auasber or zumbers %o be substitoted there-
for shall have been filed with the Yendor z2nd the -
Cvner~Trustee azd filed, recorded and decosited by the lLes-
see in =211 pullic cffices vhere this Leass and the Sscurity
Peccument shall have been flled, recorded aad deposited zad
(1) the Lassee shall have furnished the Vendor 2nd ¢the
Cvner~Trustee an opinicn of ccunsel to the affect that such
statement hzs been so £iled, recorded and depositnd, such
f1ling, recordaticr and depesit ¥ill protect the Vendor's
and +*he Cwiner-Trustee's interests n such Uzits =nd no £il-
ing, reccrding, depcsit cr giving cf notice with or to any
cther federal, stats or lecal govar2ment or agency ther=of
is pecessary to prctect the interests of the Vepdcr aand the
Owrer-Trustee 12 such Units,

The Units may be lettered with the rarmes cr ini-
“isls cr ciher insigris customazily used by ths Lessee or
i+ts efflliates, Txcapt as abcve provided, the lessze will
not =llcw the nome cf any person, assoclation cr corpoaratlion
tc te rlaced cr any Ualt 2s a designation that zight b2
izterproted as a cieim cf ownership.
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$6¢ Tnxgse. Whether or 2ot any of the transac-
tions ccrntemplated hareby ars consummated, the lassea zgroaes
to pay, and tc indemnify and hold the Ovner-Trustss, tha
Cwaer, and the Vandor harmless from, all t=xes, yssasszents,
£¢as and charges of sny nature whatsoever, fogether with any
panalties, fines, addltions tc tax or jinterast thareon,
howsoever imposed, vhether levied or jmpcsad upen the
Cvaer-Irustee, the Ovner, the Vendor, the Lessee, the trust
astate created by the Trust Agraamsnt or gtherviss, by =any
federal, state or local governmert oI governmental subdivi-
gicr 1n the Ucited Stztes or ty any foreign country or sub~-
Zvisicn thereof, upcen or vwith respect to: apy Unlt or any.
pazt trarecf; the purckase, oviershlp, dalivery, leasing,
possessicn, use, operation, transfer of title, zeturn or
other dispositicn thereocf:; the indebtedsess vith respect
sharetc; %the rantals, receirts or 2arnings arising
therefrom:; the Origlinal lease or this lease, the Truse.
Agreapent, thée Participacion Agreament dzted a2s 5f Novenmber
1, 1975, ameng Paildbox, the lessee, as Guarantor, the
Owner-Irustee and the Owner (hereinafter called the Dartici-
pation Agreement), the Security Documents, “he Assigarments,
the Essigoment of laase, the lease Assignmant, 2ny payment.
nade pursuant to any such agregment, cr thae proparty, the
inceme cr other prcceeds received with respect to property
Leld Ir trust bty the Ovnar-Trustee under the Trust Agraemsnt
(all such taxes, assessaments, fees, charges, peralties,
fines, additicas tc tax =2nd interest imposed as aforesaid
teing hereimafter called “"taxes"™); excludinag, hewever: (1)
Taxes cf the United States or of any state or pelitical sub-~
divisicn thereof and (if and to the extent that any person
izdemnified herounder is sntitled tc a credit itherefor
against its United States Federal income taxes or is inden-
rified by the lessee pursuant tc Pargraph 7 cf tha DPartici-
ration Agreenment) cf any foreigan coantry or subdivisioen
theruacf, imposed on or measured solely by the pet income c=x
excess profits of the Quner-Trustac (ir its }ndividuoal ca~-
pacity), the Cwner or the Vendor, other ¢h=an Taxas arising
ottt ¢f cr impcecsed Iin rispect c¢f the rzacegivt c¢f indemnifica-
ticrt psyments pursuant-to this lLeese, providad that such
Taxes ¢f any foreign country ox subdivision therecf fncurrad
a2s 2 result of the indemnified party reing tzxed by such
ferelgn country or Jurisdicticn oa its worldwide fzcoms
vithout regard to the transacticos centemplated by +hi
Lease shall be excluded whether or 2ot iLhe iademnifiad carty

-is entlitled tc a credit against Lts United States Federal

irccme *taxes; (11). any Taxes lmpesed 2s & dizect =esult of &

--(':_..
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veluntary transfer or other ¥cluntary dispositicn by the
Owner cr any transfer or dispesition by the Ovwner resulting
from rankruptcy or cothar proceedings for the rellief of
crediters in vhether the Ovner 1s the dabter, which volun-
tary cr iavoluntary, of =ny interest in any Unit or interest
in zentals under this Lease; (111) any Taxas loposed o2 or
measured by any fees or compensation recaived ry the
Cwper~Trustee or the Vander; znd (iv) Taxes which are im-
pesad ¢n or messured solely by the net Lfncome of the
Ouner~-Irustee or the Vendcr if =nd to the extent that such
Taxes ere in substitution fcr or reduce the Taxes payable by
any othsr person whlch the lessee hzs pot agraeed to pey or
indamnify against pursuant to this $€; provided, howasver, ‘
that the Lesscs shall not te reguired to pay =ny Taxes dur-
ing the period 14 may be contesting the same in the zannar
rrevided in the next succeading rerxgraches Tha Lassae
further =grees to ray on or hefore the time or times prae-~
scrired dy law mny tax imposcsd on of mazsurzd solely by the
net Lrccme of the lessee (or the 2f£113atead group, within
the meerning of section 1504 of the Intaraal FPavenue Code of
1954, 25 amendad, ¢f vhich the lessee is a member) under the
lavs ¢f the United States cr ¢f any state or political sub~-
divisicr thereof, cr of any fcreign country or suddlvision
tharaecf which, if unpald, pight result in =2 lien or other
encurbrance upon any Urle; prcecvides, howsvar, tha2t the las-
sse shell rct be reoulred to pay any such tzx durling the
periad it may be ccntesting the same.

If claim 1s made against the Ovner~-Trustsaa, the
Cvper cr the Vendor for any Taxes Ilndemnified zg9ainst under
thls §6, such party shall promptly rotlfy <he Lessea. If
rteasonally regquested Py the Lessea in writing, the
Cwvper~Trustee or the Vender, =zs ths cass may be, shsll, upon
zecelpt cf any Lindemnity satisfactery to 14 and to the Owner
fer all cecsts, 2xpenses, lcsses, lcogal and accountants® faes

‘and disbursements, penalties, fines, additions to tax and

Jnterest, and at ths axprsase cf ¢the Lassee, contast in good
faizh the validity, applicziilisty cr amsunt of such Taxes >y
{2) resisting payment thersof 1f pessidble, (b)) not paying
the same excert under praotest, Lf pretest ls zscossa2ry and
croper, and (c¢) 1f prayment 1s mead=, using reescnatle effarcts
tc cktairn a refund thera2cf in appropriate adnicistrzative or
judicizl prcceedings, or tcth. The Lassee may alsc coatast,
at its cwn exrpense, the validity, applicabilisy or =mount of
such Taxes in the name& cf the Ovner-Trustge, the Owner cr
the Vendcr; provided that, no preceeding cr actions rel=ting
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40 such contest shall be commsnced (nor shall any pleading,
potior, tricf or other paper e subnmitted or filed in the
geame cf the Ovner-Trustee, the Ovaer or the Vendor 1a aay’
such prcceaeding or actlcer) without the prior vritten consent
of the Cvner-Trustee, the Ovner or the Vendon, as the case
pay te. If the Owrer-Trustee, the Ovwner or the VYendor shall
obtalp & refund of 2ll eor any part of such Taxes previously
reimtursed by the lessee in ccnaection with acy such contest
¢r en snount representing icterest therson, the

Qwner-Trustee or the Vendeor, as the case may be, or the -

Cvner c=hall pay the Lessee the amount of such refund or in-
terest net of expanses; previded, hevever, that no Event of
Default 2nd no eveant vhich vith rotice cr lapse of time or
toth wculd constitute an Event of Default shall havs
gccurred 2nd be continuing.

, In case any report cr return is regulred to be
pade with *espec* tc any ctligation of the Lessaa uqde' *h‘s
ﬂé ¢r arising out cf this §€6, except cobligations result
‘rcm *he second ssntencs of the first parzgrach 2£ this 56,
the lessee shall either meke such zeport or return in such
mannar ns ¥ill skow the irterests c¢f +the Cwner-Trus<tez in
the Units, or shall proaptly ncti‘y the Cvnar-Trus<cee, the
gvn¢r an d the Yendecr of such raguircment =224 shall n=ke such
repcr+ ¢r return in such marcer as shzll be satisfactory to
the Qvter~Trustae and the Yendoc. All ccsts 2nd axpansas
{iacludizg legal and accountants' f£e2aes) cf preparing any
such return or repert shall s ucrn° ty the Lasses.

All the cbligaticns of the lessee under this §6
shall s=survive and continue, but only with respect %o periods
included in the term of this Iease, notwithstzanding payment
In £u4ll of all amcunts due under the Sacurlty Document or
the termination of this lease., Payments due fzom *ha Lassae

‘tc the Cwner-Trustz2e, the Ownzr or the Vendor under this $6
405

shall be made directly to the party indamnifled,

§%. Paymoant fcx Czsvalty Occuzzazcas; lasuzanca.
the event that any Uait shall be or become wora out,
lecs%, stclen, destroyed, lrrepac-ably damaged, c nReImznsntly
rendered unfit for use frecm any cause whatsocever, c¢I taken
or requisitioned >y condamunetion or ctherwise resulrting in
less ¢f pessession by the lessee for a period of 90 consa2cu=-
tiva éaye, except requisiticn for use by thz United States
Governnent (such occurrences belng hereinafter called Casu-

alty Cccurrences) during the term of ¢his Lees2, oz until

T -
-

-
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such Unit shall have bean returned in the nanner provided in
$11 or $14 herecf, the lLessea shall promptly aod fully noti-
£y the¢ Ovnar~Trust2e and the Vendor with respect therato.

If such notice fzom the lLessae shell havs baan
received at least 15 days pricr to the Apzil 1 or CGctober 1
aext succeeding the event vith respect to which such notice
4S ¢iven, then on such next April 1 or October 1 following
such event the Lessee shall pay to the Owner~Trustee an
amount equal to the rantal paymeant or payments i1 raspect of .
Such Unit due and payadble cn such date plus a sum equal to
the Casualty Value (as hersinaftar defined) of such Unit as
2f the data of such payment in acccrdance vwith Schedule B
hereto. If such nctica frem the lessee shall heve Lean .
Leceived within 15 deays of the April 1 or October 1 next
Succeedlng the evont with resract to which such aosic=a 1
¢iven c¢r subseguent to such date, then on suchk next April 1
gz Cctcter 1 the Lessee shall pay to th? Owner-Trustee an :
grount egual tc the rental payment cr payments In respect of
such U2it due and payable cn such date 2nd chall further pay
tc the Cvner-Trustee on the Aprll 1 or Octeber 1 next suc-
ceeding the date of such rental payrent a sum equal to the
Casuvalty Value of such Unit as of the April 1 cr October 1
next succeeding the avent with respect to wvhich such potice
is given plus an amount equal to Lnterest at the rate of
@ 3/4% per znnum (calculated cn the basis of a 3§0-<ay year
cf 12 30-day moaths) on such Casualty Value from such next
succecding date until the paymant of such Casvalty Valua.
211 references herein to April 1 or October 1 shall be
deemed tc refer to vhichever such dzte shall occcur soonest,
Upen the making of such payment by the Lessee in rfespect of
eny Uni4, the rectzl for such Urnit shall cease to gccrue,
the term of this Lease as to such Unit shall serzinate and
(except in “he case of the loss, theft cr ccaplete dastruc-
tien c¢f such Unit ) the Ovner-~Trustee shall he entitled to
raecover possession of such Usit.

If the date upor which the making ¢f such payment
by the lessee in zespect of any Unit 1s reculrad s zfora-
caid shall be after the <term c¢f <¢hils Lease in respect of
such Unit has explired, no rantzl for such UOni4 shall accrue.
sfter the end of such term ruvr the lessee, in zddition wo
puyinrg +the Casualty Value fcr such Unit (which shzll be tho
same percentage of the Purchasa Price as is jndicsted in
Scha2éul: B herato cpposite ¢th. lasst reantel zeyrant dats),
shall pey interest therscz Zrcm the end c£ guch term 5 tha

-0
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date c¢f such payment at the prime rats of interest which

 ¥anufacturers Hanover Trust Ccmpany, New Yotrk, New York,

charges cn the date of such payrent for S0-day unsecured

lecans to large corrorate berrevers of the highest credit
standing.

The Qvner~-Trustec¢ hereby arpoints the Lessaea its
agent “c disposa of any Unlt suffering a Casualty Occurrence
ger =1y ccmpenent thereof before and after the expiration of
this leese, zt the best price cbtaiznable on an "2s is, vhare
is™ basis. Provided that the lessee has previcusly pald the
Casualey V:2lue to the Owvner-Trustee, the Lessee shall be en~
titlad tc the proceeds cf such sale t9 the extent they do
not sxcead the Casvalty Value ¢f such Unit, anéd shall pay

ary excess to the Cvner-Trustee,
u78

The Casualty Yalue cf each Unit as ¢f the paymant
date ¢ which rayment ls ¢ be made as aforsesald shall ba
that percenzage of the Purchase Price of such Urcit as is sat
fcrthk in Scredule P heretc oproslte such date.

In the event c¢f the requlsition fcr use by the
United States Government of any Unit during the term of this
Lease cr any ronewzl therecf, all cf the Lmssae's ghliga-
tions under this Lease wlith respect to such Uzii shz2ll con-

tinue tc the same extent as 1f such requisition ha:d not

occurred, except that if such Unlt is returned by the
Gevernment a2t any *ime after the end of th2 4erm cf this
Lease ¢r zny renewal therecf, the Lossea shall be cobligated
to return such Unit to the Cvner-Trustee pursuant %9 §11 or
$£14 hergef, as <he case mey be, promptly upon such return by
the Gecvernment rather “han at the exd of the tern of this
Lezce ¢r =ny renawal thereof, tut Lessee shill ia 2ll othsr
respects comply with the previsions of sald $11 or §14, as
the case may be, with respect tc such Unit. All peoyments
received by the Owner-Trustée or the Lessee frcm the
Gevernrezt for tha use of such Unit during %he ¢tesrm of this
lease c¢r anx cenawal thereof cshell re paild cver to, or
retairced Ly, *the L:ssse previded nc Eveatr of Duefxult (or
cther event which aftar nctics or lapse of ¢ime or both
vetld beccme an Event of Defavlt) shell have occurrad =nd be
contizuing; and all payments raceived by the Ownar-Trustee
gr the lessee from the Gevernmant for the use cf such Unit
after the terr of this leasse cr any reneval therzof, shall
e rveid cver tc, o:r retalasd ty, thu Cvner-Trustiw.
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Except =2s hareinabove in this $7 provilad, the
lessee shall not be released frem its obllgations hareundar
iz the event of, and shall bazr the risk of, any Casualty

Cccurrence %o any Unit from a2nd after the date hereof,

The lLessew shall at 21l times vhile this leasae is
e effect at 1its own erpense malrntain or cause to be carried
{1) property linsurancs in rasrsct of the Ualts =t tha tine
Subject heretc; prcvidaed, howevar, +that the lLessee nay
self~-insure such Urnits to the extent it self-insures aguip-
ment similar to the Units and to the externt such
gelf-insurance is consistent with prudent industry practice.,
and (4X1) public liability insurance with raspect %c third
perty personal and property damage and the lessee vwlll con-
tinune to carzy such insurarce in such amounts and Zor guch
risks and vith such insurance companies as 1s consistent
vith pzudent lndustry practice but in 2oy evert s+ least,
cermparable in amounts agalast risk customarily insuzed
against Lty the Lescee 11 respect of equipment ownad or
leased Ly Lt similar in nature to the Units, in each case
gutisfactory to thi Ownar~Trustee. Tha procweads tharaol
shell e payaltle tc the Owner~-Trustee and the Lessea, as
their interest may =ppear, during the term cf this lLease or -
any renewal thereof. Ary pclicles of insurance carried in
geccerdance with this paragraphk shall (i) require 30 days
rrior nctice of cancellaticn cr material change in covarage
tc the Ovnar-Trustee, the Cwvner and the Vender, and (ii)
pane the Owner-Trustee, Cvner and ¢the VYendor as additional
insureds 2s thalr respective interests may appear aad la the
event such pollciles shall contain breach of warranty
grevisioas such policiaes shall provide that in respect of
the irnterests of the Oviaer-Trustze, the Owner 22ai the Verdor
in such policles the insurance shall not be invalidated by
zry actica or inaciion of the Lessee or any other parson
{cthar thsn the Ovner-Trustee, the Ovner and the Vendor) and
shkall insure the Owvner-Trustse, the Owner and the Veador
Legurdless of any rreach cr viclatlion of any varranty, dec-
laraticn ¢z condltlion centalined in such pollicles by the Les-
see or by any cother perscn (other than the Owvwnrer-Trustee,
thg Cvwner and thes VYendor). '

Opon the axecuticn cf thils Lease, and thareafrar
nct less than 15 days prior tc the expiration dates of tha
exriring polliclas theretofore delivered puzsuan<t %c this §7,
trhe lessew shell deliver to the QOvper~Trustee dupllcate
criginals of ell pclicles (or in the case ¢ blanket

-11-
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gelicles, certificatas thereof issued by ths insuresrs
thercundar) fer the insurance maintained rursuant to the 57,
gzevided, hovever, that if the delivery of a formal policy
qor certificate, as the case mey be, is delayed, the lessee
shall dsliver an executed binder with respect theraeto and
shall delivar the formal pollcy or certificate, as the case

.may be, upon receipt thereof.
. 562 .

In the event the lassea shall £ail to zaintain in-
surance as hearain provided, the Ovner-Trustee may at i:s
option provide such insurancs (glving the Lessee promp%
sritten notice thereof) and, in such evant, the Lassee
shell, upon demand from time to time, reimburss the
Lvnez-Trustee for thae cost thereof together wvith interest,
gn the arount of the cost to the Owrer-Trustae cf such iLin-
surance which the lessee shell have falled tc maintain, at
Lhe rz2te per annum specified i §$17 herecf.

If the Ouner-Trustee shall recelve any insurance
proceeds or ccndempation payments in respect cf Uaits sof-
fering a casualty cccurrence, the Ovner-Trustee shall pay
such rrcceads or ccndempaticn paymarts tc the Lessea up to
en anocunt egual to the Casualty Value vith respect to = Uni+
£aid by the Lessee and any balance of such proceeds or coa-
demnation payments shall remain the property of thse
Cwner~Trustee; provided, howvever, that ne Event of Default
shall have occurred and the Lessee shall have made paynmant
¢f ¢the Casualty Value ther=of tc ths Qvner-Trustee. All in-
sSpraace pryments rgcaived ty tha Owner~-Trustea in raspsct‘gf
any Unie et suffering s Casualty Occurrence shall be paid
to the Lessre upon proof saztisfactery ts the Qvnar-Trustese
that ary damage to such Uni+t in respect cf which such
rroceeds veare paid has been fully rapairede.

$8. PRepczts Financial Disclosurs. Or or bhefora
April 1 in each yvear, commencing wish the calandar Yaar
1684, the Lessee will furnish to the Owaer~-Trustce, the
Cvner and the Vendcr an accurate statement (a) sett ng forth
&s at trhsa preceding Dacembur 21 the amount, dascription and
pumbers of all CUnits then lezcsad hereunder and covered by
the Securlity Documsrt, the amcunt, description and numbers
of all Units that have suffered a Casual*y Cccurrence or %o
the kncvwledge of «hae Lesses are thenr undergnin¢ rapsairs
{cther ¢kan rurning r=pelirs) or 2re <hen withdrawva Zrom usa
genrding rerairs (othar tharn runzing ropeiss) azd such other

wna w -

i=zfcrration regazding the cencdition and state of repalr of

-12=-
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the Units as the Ovner~Trustee or the Vendor may reasonably
rLequast end (b) statiag that, in the case of all Units
repainted or rapaired during ¢he period covared by such
statement, the numbers and thé markings requirad by §5
Lerecf and the Security Dccuments have Lheen preserved or
replaced. The Ownar-Trustee shall have the right by its
agants, to Iinspect the‘Units and the lessee's records wvith
resrect thereto at such reasonable times as the
Quner-Trustee m=y request during the continvance of this v
lLease. The lessee shall deliver to the Ovner-Trustee, the
Qvner a2nd the Vendcr promptly upon transmissicn thereof,
copies ¢f 2ll reporsts vhich the lessee £ilas with the
Securities and Exchange Conmission (or any ¢governmental body
or agency succeeding to the functlcns of the Securitlies and
Exchange Commissien), and a ccpy of Lessee's Anznual Repore
E«1 vhich it flles with the Interstzte Commerc2 Conmnission.

§9. Disclajimer cf Warprsn+ios: Compll=nge wieh
Laws_ard Pules; Msintenmnca: Indemnification. NEITHER THE
OWNER~TRUSTEEZ NOR THE ORNEP MAKES, HAS MADE OR SHALL BF
DEEMEL TC HMAKE OR HAYE MADE ANY WAREANTY OF REPRESENTATION,
EITEER EXPRESS OR IMPLIED, AS TO THE DESIGNY OR CONDITIOR OF,
CP 2S IC THEE QUALITY OF THE MATERIAL, EQUIPMENT OR WORKMAN-
SEIP IN, TRE UNITS DELIVERED TO TRE LESSEE REREUNDER, AND
NEITHER TPE OWNER-TRUSTEE NCR TEE OWNER MAKES ANY YARRANTY
OF MERCHANTABILITY OR FITNESS OF THEE UNITS FOR ANY
PARTICULAR PURPOSE FOR AS TC TITLE TO THE UNITS OR ANY CONM~-
PCNENT THEREOF, NOR ANY OTKER REPRESENTATION OR WARRANTY,
EXPRESS CB IMPLIED, WITH RESPECT TO ANY UNIT (EITHER UPON
DELIVERY TEERECF TO THE LESSEE OR OTHERWISE). IT BEIXG
AGEEED THAT ALL SUCH RISKS, AS BETWEEN THE OWNER-TRUSTEE AND
THE OWNER AND THE LESSEE, ARE TC BE BORNE BY TEE LESSEE; but
the Ovner~Trustee hereby irrevocably appoints and
genstitutes the Lessee its agent and attorney-in-fact during
the term of this Lease to zssert and enforce fronx time %0
time, in the rame cf and for the acccunt of the
Cwpnez~-Trustee and/cr the lessea, as thelr interssts nmay
zrpecar, at the lLessee’s sole cost and expense, whatever
clairs znd zichts ¢ha Owrer~Trustee may have agzinse the
Builder, including, but not limited to, any claims and
cights arising under ¢he previsions of Items 3 and 4 of
Ennex A to the Security Pocuments. The Cwvaer-Trustee and
the Ovner chall have no resrorsibility or 1la2bility <o “tea
L~ssee cr any other person with respect to any of the fol-
lowing: (L) =ny 1liz2bility, lcss or damage caused or zllsged
to Pe caused directly cor lndirectly by any Units or by any

-13-
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inedequacy *hercof or deficizncy or dafact thereln cr by any
other circumstance in connection therewith: (1i) the use,
orerttion or raerformanca of any Units or any risks pslating
therate; (1i1) any interrupticn of service, loss of businsss
or anticipatud profits or ccasequential damages: or (iv) the
delivery, coperztion, servicing, maintenance, gapalir, in-
provenent or raplacement of z2ny Units. The Lessae’s
executicre of this lease shall be conclusive evidanca =as
tetwvnen the Lessee and the Ovner~-Trustse that ths Units are
in =211 the foregoing respects satisfactory to the lesszea,
and the lessee¢ will not assert any clainm of any natuore what-
scever against the Ownaer-Trustee or the Vender hased on any
of the fcregoing mattaerse.

The Lessee agrees, for the banefit of ¢he
Qunar-Trustze, the COvner and the Vendor, to cormply in all.
respects (including, without limitation, with respect <o the
usc, mailtenance and cperation of eack Unit) with all lavs
¢f the jurisdlictions in vhich its cparatiocons lavolving the
Onits msy extend, vith the Interchange Pules of the Associa~-
ticn c¢f Emerican Railroads and with all lawful rules of the
United States Department cf Trazsportation, the Interstate
Commerce Cormlission and any other lagislative, executive,
administrative or judicial body exercising any pover or Jju-
risdicticn over the Units, to the extent that such lavs and
rules affect the title, cperatior or use of the Unlts and in
the evert that such laws or rulas require zny alteratlon,
replacement or additiocn of or to any part of any Uni%, the
lesgee will fully ccanform therawvith szt 1its owa expense;
provided, sowever, that the Lessee may, in aocod falith,
cortest the valldi<cy or applicatlion c¢f =ry such lawvw or =zul=
in any reascnable manaer wvhich does not, in the orpinion of
the Owner-Trustea cr the Vendcr, adversely sffect the prop-
erty or rights of the Owvwner~Trustee or the Yendor under thils
Lease cr under the Secuzrity Dccument.

The Lessee agrees that, at its own cost and ex-
cerse, 1% witl maintain eand keap each Unis (Lncluding any -
rarts inst=2lled on or rsplecerants mads to any Unil% and gon-
siderad en accessicn thsretc as hereinbalov providad) vhich
s subkject %c this lezse in ¢cod order and proper gepair-.

Any and 211 =dditions to any Unit azd aany and all
zarts ianstalled or or replacements made to any Unit (cthar
than any special Zdavicas, racks or &sssrblies at =ay tima
attached or affixed tc ary such Unit, the cost cr purchase

-1l -
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grice cf which vas not inciuded in tha Purchasa Price of
such Unlt and which aze not regqulred for the operz<ion or
gse of such Unit by the Intcrstate Commarzca Cemmission, the
United States Departmaent of Transportatlion cr any cther lag-
islativa, executive, administrative cr judicial bedy axer-
cising aczy power or jurisdictiom of such Unit) shall ba con-
sidezad accessions ts cuch Unit and, wvithout cost or axpsnse
tc the Ovaner-Trustee or the Vendor, thare shall immodiataly
be vasted in the Ovner-Trustee znd the Vendor tha same in-
terasts 13 such accessicns as the interasts of *the
Ovror-Trustee and the VYendor in such Unit. The Lassee pRay
mzke alterations or modifications to any Unit so long as
they dc not affect the value cf such Unit materially and ad-
versely. The lLessee shall not permit any speclal devica,
r2ck cr zssemdly tc be attached cr affixed to any Unit which
ray not be readily ramovad frem such Unit without materially
impairing such Unit or the value thersof galess such special

davice, rack or assembly is tc be considered an accession to
gech Unit. '

The Laeasscx shall pay, and shall-prctact, indsmnify
gnd hold the Cwner-Trustea, the Owner, the Vendor and any
2ssignee thereof, and thelr respective successors, assigns,
ggents and servants (herelnafter called Indemnifiad
Parscns), harnmlass from and agalnst any and all causes of
acticn, suits, penalties, claims, demands or judgments, of
eny nature wvhatscever wvhich may be impesed oa, izcurred by
or asserted agalnst ary Indernified Person (iacludinag =zny ar

‘211 1isrilities, otligaticns, damages, cecsts, disbursements,

expenses [(including vithout limitation attorneys® £fces and
expenses of any Indemnified Person] relating theretc) in aay
vay relating %o cor erising, or alleged to arise out of this
Laease cr the Units, includipg without limlitation those in
gay vay relatliag tc or ardising or alleged %o arisa out of
(1) ths manufecture, ccnstruction, purchase, accaptance, re-
jecticn, ovnership, delivery, non-dalivery, laessz2,
possessicn, use, copera*ion, ccndition, salz, retusn or othar
disvresition.of any Unit or rortion theracf, (1i) any latsnt
and cther defects whathar cr not dlscovareble by the
Cwvnar=-Trustee cr the Lessac, (1i1) =ny cleim for patsnt,
strademark or copyright infringmsment, (iv) 2ny claims based
cn strict liabllity Ln tort, (v) any indjury to oz 4hu dsaath
cf any rerscn or ary damage tc or lcss of property on ot
nesr the Ualts or 1n apny m=nner groving out or cancernaed
¥ith, cr alleged tc. grov out ¢f or be connacted wi+h, *he
cwnership, use, r2placamen%, szdaption or muilnten=ncw of tha
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Onits ¢z of any other equirment in connection with tha Uaits
(vhether cowned or under the ccantrol of the Ovaer-Trustee,
the Lessea or any cther person) or resulting or alleged to
result from tha coadliticn of any thereof, (vi) any yiola=-
ticn, cr rlleced violatlion, of any provision of this Leasa
{(except by the Ovner-Trustee) or of any agreement, law,
rule, regulation, crdinance or restricticn, affecting or ap-
tlicahle to the Units or the leasing, ownarship, use, re-
placenment, adaptioa or maintenance thereocf, cr, (vii) any
clalin arising ocut cf aay of the Owner-Trustee's obligatlons
gnder the Orig¢inal Lease, the Original Leasu Ascignment, ths
lease Pssigrment, the Security Document, the Perticipation
logreement, the lLezse Assignment or ths 2ssignment of Laassa,
except t¢ the externt such clainm arises from an act or gmis-
sion rf the Owner~Trustae. The Lassea shall bPe grligated
under this $9, irrespective of vhether ary Ixadempniflied
Person shall also be indemnified with respect to the sanme
matter under any other agreement by zdy cther person, and
the Irdernified Parson seekling %“c enforce the jnd-=mnifica-
ticn mey procaed directly rggeinst the lLessee under this §9
vithout first rescrting to any such other -zights of indeani-
ficaticen., In case aay actica, sult or proceedliyg s brought
acainst any Indemnified Person in connection vith any clainm
indemnifled against hereunder, the lLessee zay and, upon such
Indernified Person's requesz, will zt the Lasseq's sxpaensa
resist and defend such acticn, sult gr proceedling, o causs
the sarme *0 be resisted or defended by counsel salect=ad by
the lessee and approved by such Indemniflied Person, as the
casa ma2y be, and, in the event of gny failluze by Lassee 2o
dc so, the Lessee shall pay all costs and expenses

including vithout limitation attorney's fees ard axpeansas)
irncurred by such Indennified Ferscn in cennection with such
sctionr, sulit cr preceeding. Iz the event *the lassee is
required tc make any payment under +<hls §¢9, the Lessae shall
pay such Indemnified Persca an amount xhich, eftar daduction

of all taxes required tc de paid by such Indemnifled Parson,

a5 the case may be, in respact of the receipt theresf undar
the laws of the United States or gf any pelitical subdivi-
sion thereof (after giving credit for any savings ia rispact
cf any suck taxes by reason of deducticns, credlts or allow-
ences in respect of the payment 9f *tha expense Indemnified
against, and cf any other such taxes as determined 2n th2
sole discretion of the Indeaniflied Person), shall b3 agual
t¢c the amount of such payment. The lessee and tha
Owner~T-ustée each agraes to give each othsr prometly upon
obtaining krowledge thereaf written notice of any claia eor
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1iability hereby indemnified against. Upor tha payment in
£ull of any indemni*iass as conteained in this §9 by the les~-
seae, snd provided that no Evert of Default (or cther avent
vhich with lapse of time cor potics or both would coastitute
an Event of Def2ult) sheall have occurred aad be continuing,
1t shall bde subrogated to zny right of such Indemnifled
Person in respect cf %he matier against which lndemnity has
tasn given. Any payments received by such Indamniflied
Person from any person (axcept the Lessee) as a result cf
any meatter with raespect to which such Indennified Person has
teen indemnified by the lLessee pursuant to this §¢ shall de
paid cver to the lessee to the axtent nacassary to reimburse
the lessee for indernificatior paymants previously nade.

The Lesses furthor agrems to indemnify, protect
and hecld harmless the Vander and each Builder as third pazty
beneficiaries herecf from and against any and a2ll lilability,
clains, costs, cherges and sxpenses, including rzoyality peoy-
ments and ccunsel fees, in any nanner imposed upon or accru-
ing against the Vendor because of the use in cr alkout tha

constructionr o operetion of any of the Equipmoent cf =sny =r=-
- 3

+icle cr matariesl spacified by the Lessoe and not
manufactured by that Bulilder c¢r ¢f any design, system,
p-ocess, formula or cembinatior specifisd By the lessase and
nct developed or purported *o be daveloped hy <hat Builder
which infringes or is clzimud to infringe on ary patsnt or
gther right. The lessea will glve notice to each Builder of
g2y claim kaowvn to «he Lossee “rom which liabilzty mey bas .
charged agalnst that Builder hereunder.

Ihe indemnities ccatalined in this §9 shall survive
the expiration or termination of thls Lease with respect %o
211l events, facts, conditiocns ¢ other circumstancas geceur-
rizg c¢r existing prior to such 2xplrzation or teoeraination =2nd

are exryrussly made for the henefit cf, and sghall be anfcres-

egktle ty, aay Indemnificd Porscn. None cf the Indemnitiss in
this €9 shall be doemed Lc craate zny rlghts of subrogaticn
{2 arny irsurer or third party 2gainst &he Lassee tharelior,
¢rem or under any Indemniflied Parsen, ¥hother tecruse of any
clzin pmid or defense pcovidad for the bensefit thermof or
otharvisa.

The lassee agraes %*c pragare andi delivar to the
Cvrer-Trustee within a reasconable time prior tc the requirced
gate c¢f filing (or, to ¢hs extent parmissihle, £ila oz be-
half ¢f the Ovwner-Trustee) z2ny and all reports (othar than
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income %ax returns) ts be filed by the Ovner-Trustee vith
2ny federzl, state or cther regulatory authority by reason
of the cvnarshlp by the Cvner-Trustee or the Vendor of the
Units or the leasing thereof toc the Lesseae.

$£10. Dgfault. 1If, during the continu=znce of this
leasa, onm or more of the fcllowing events (each such event
being harminafter somstimes called ur Evant of Dafault)
shall occur:

‘ L. rpayment of any part of th2 raatzl providaed in
£3 hereof (as such rentals may be incraassed pursuant tc
£9 hersocf) or rayment in respect of any Casualty Qccur-
tepnce pursuznt ¢o §7 herecf shull not be made by or on
behalf of the lessee, and such fallure toc make payvyzent
- ghall continue for five lusiness days aftar guch pay-
ment is due; cr
B. defauit shall be made in the okservaacsa or
performance ¢of any other of the covenants, cenditions
gnd agreements cn the part of the Lessea ccntainpned
Lherein or in the Consent or of the lessee, as Guaran-
tcr, contalned in the Security Document cor the Guar-.
arty, and such default chall contirue £cz 20 dsys gfter
written rotice from the Cwrers-Trustee or tho Vandor to
the lessea speclifying the defzult =22d Zemaniing thsat
the same be remedled: cr

Ce =2 patitlion for reorganization under Titla 11
¢f the Unitad States Code, 2s nov censtituted or as
seid Title 11 may be hereafter amended, shall be flled
Ly or ageinst ¢he Lassee z2nd, unlass such pe<ition
shall have buwen dismissed, zullified, stayed cr gther-
vise renderad ineffective (but then only sc loag as
such stay shell continue in fcerce aor such jneffec-
tiveness shall ccentinue), all the obllgaticas of the
lessee« hereunder shall nct have been a2nd shall pot goa-
tinue to have been duly assumed in wvritling, pursuant %0
‘2 court crder or decree, by a trustee cr trustaees ‘
appcinted (whether or nct subject tc ra2tificacion) in
such prrocsadings in such manner that such cbligaticns
ghall have the same status as citllgaticns iacurred by
Such trustes cr trustees, vithin 30 days after such ap-
gcintment, 1f zay, or 60 days after such patition ghall
have been filed, whichever shall he earller; cr
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De any cthar proceedings shall be comaenced by or
against the Lessee for any relief wvhich includes, or
might result in, eny mecdification of the cbligations cof
the lessee hercunder under any bankruptcy or insclvancy
Lav¥s, or lavs relating tc the relief of dedbtors, read-
Justments of indebtedness, rweorganizations, arzrange-
ments, compositions or extsension (other than a law
which does not parmit any readjustments of the gbliga~
tions of the lesses heraeaunder), and, unless such pro-
ceadings shall have baen dismissad, aullified, sStayed
¢r ctherwlse rendered ineffective (but than only so
long as such stay shall continue in forcs or such jnef-
fectiveness shall continue), all the okligations of the
lLessee under thls lease shall not hava besn and shall
nect continuve to have been duly assumed in writing, pus-

. svapt to a court corder or decree, by a trustee or

then,
B2Y.,

trustees or receliver cr- receivaers arppointed (vhether oz
not subject te ratiflcaticn) for the Lessee gr for the
rropearty of the Lessee in connectlon with gny such pro-
ceedings ir such manner that such gbligaticas shall
have the same status zs obligatlons itncurred by such a
trustee c¢r trustees cr receiver or receivers, within 30
days after such apreintment, if any, or €0 days after
such proceedings shall have been commenced, vhichever
shall be earllier; cr

" E. an event of default set forth in Article 1€ of
the Security Cocument shall have occurrad and be gon-
tinuling;

in any such crse, the Ounar-T-ustee, at 1ts option,

{a) proceed by appropriste court action or
actions sither at law or in squity, to enforce
performance by the lessee of the applicable
ccvenants of this leass or %o recover danmages for
the braech thereof; or

(b) by notice in writing to the Lessee tfer-
minate thils lease, whereupon all righits of tha
Lassea tc the uss 0f tha Units .shall zbsolutaly
ceese and tarminzte as though this Lease had never
beal mxdse, rut the lessee shall remain liable as
hereinefter provided:; and thereupon ithe
Quner~Trustae may Ly itsS agents enter upon the

-1G=
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prenlises of the lessem or other promisms, in so
far as the lessee may be lawfully authorized to so
permit, where any of the Units may ba located,
without judicial prccess if this can be done with-
out braach of the peace and in zccerdance with due
process cf law, and take-  possession of =211 or any
of such Units and thencaforth hold, posssss and
anjoy the sama free from 2ny right of the Lessea,
or its successcrs or essigns, to use the Onits for
any purpcses swhatever; but the Ovwner—-Trustes
shall, neverthelass, have a right to racover fron
the lessee 2ny and all amounts vhich under thae
terms of this Lesse may ba then due or vhich havae
accruad to the date of such termination (computing
the runtal for =ny numbar of duys less than z £full
rental period by multiplying the rental for such
full rent2] puricd by a fructlion of which the ng=-
rerstor is such nunmber of days and the denominator
1= ths tctal number cf days in such full rantal
period) end alsc to racovsr forthwlith from the
lasseo (1) as demages for loss gf the bergsxin and
not 2s a penalty, & sum wlth pespect to eazch Unit,
wvhich raprasents the excess ¢f (x) the praseat
value, 2t the time cf such termization, of the
entire unpald balzncs of =11 rsntal for such Unit
vhich wvould cthervise have z2ccrued heraundar Irom
the date of such termination to the and of the
tern of this lease as to such Unit over (y) the
then present value cf th2 reatals which the
Owner-Trustee rezsonaltly astimates tc be cbtaina-
?le for *he Unit Auzing such perlosd, such present
vzlue %0 be computed in =2ach cazse on the rasis of
a 67 per anrum disccunt, compounded semiannually
fror the respective dates grorn vhich rentals would
heve bean payabls hermundar had this Laess not
been terminsated, and (il) any damages and ex-
panses, iancludiasg paeasonzabls sttorna.ys® fees, in
additior theretc which the Ovwrner-Trustes shall
have sustained by reason cf the breach of any
covenant, r2presentaticn or warranty cf this Laase
other than for the payment of rental. :

The remedles in thls lesse provided in favor of

the Quwner-Trustaa shall not he deemed exclusive, buet shall
“re cumulative, end .shall be in additien to all othe:r
remedics 4n its fever existine at law or ia eguity. The

-0 -
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lessee heroby walves any requiresments of lav, ncv or
hereefter in sffect, which might limit or modify the
remedies hereln previded, to the axtent that svch vailvar is
permittad by lave The lessee hereby walves any and all ex~-
isting or future clalms to any offset against the rantal
payments due hereunder, and agrees ¢to make rent:l payments
regardless ¢ any cffset or claim which may be assarted by
the Lessee or on 1ts behalf.

Tue failura of ths Cwner-Trustee tc zxercise <he

rights granted it hereunder upon ths occurrance of aay of

the centingencles set fcecrth herein shall not comstitutas a
waiver c¢f any such right upon the continvation or recurrcaace
cf any such contirgencies or similer contingencias.

} The lessee also agrees toc furnish the
Ovnar~Trustee, the Owner arnd the Vendor, preomptly upon =ny
zesponsitle officer’s reccoing averz of any conditlcen which
constitutes an Event of Defmult under the Laasce or which,
after nctice cr larse of time or Ltoth, would cons<itute such
an Evert of Default, written noticn specifying sach '
ccnditicn and the rature and status thereof. For the
purroses c¢f this Ssctior, & "rasponsible officer™ shall
nean, vith respect %o the subject mztter of any covenant,
sgreament cr obligatior cf the lessve 12 this L2aass
ccntained, any corporate cfflicer of the lessee who in the
noreal rerformapce of his opsrationel resgoansitilitias vould
have kncwledge of such matter and the requirements of this
Leesa with respect thareto.

£11. RPeturn of Units woon DPefault. If this lease
shall taerminate pursuant to $10 herecf, the lLessae shall
forthwith deliver possessicn ¢f the Units tc the
Ovner-Trustee and shall g¢iv: prompt telegraphic =nd wristan
nctice to the Assoclation c¢f Americzn Railrozds sznd =211
rajilrcsds having pessession of apy Unit so te return such
Uaits. Each Onit returzed to the Cvner-Trustes pursuant to
this §11 shall (1) be in the same operating crder, repalr
and ccrditicn as vhea originally delivered %c the la2ssae, -
Loesonshle wear and tear ard modifications, Lf any, pernmit-
«ed ty this leasa excerted, (1l) have =attached or affix=ad
theretc any special device, rack or assembly considered an
accessicn thereto as provided in €9 herecf and have removed
therefrcm any speclal device, rack or assembly 20t so con=-
sidered 21 accessict thereze zad (L11) meet ths stand==-is
thenh in effect under the Interchange Rules cf the
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Associztlion of American Rellrcads, if applicable. TFor the
gurpcse ¢f dslivering possessicn of any Unit or Units to the
Ovner-Trustee as 2fove required, the Lessee shall at its own
cest, expense and risk: : :

{a) <£forthwith a2nd in the usual nenner causs
gsuch Units to be traasported to such locatioen as
shall rsasonably be designated by the
Quner-Trustee and there assembled,

{b) furnish and arrange for the
Owner-Trustaee tc stcre such Units on any liznes of
reilroad or premises zprproved ty Cvaer-Trustee
until such Units hava bean sold, leasel or aother-
vise disposed ¢f by the Ovrer-Trustze, and

{c) czuse the Units to be moved to such
iaterchenge pcint or polinte as shall be dasignated
!y the Ovwnar-Truste¢ upcon any sale, Jleasa or othar
disposal of all cr 2ny of the Units.

The acssenbling, delivery, storage and trarcsporting of the
Units as hereinbefcra provided shall be st the cxpense =nd
risk ¢f the Lesswa and are cf *he aesssnce of ¢hils leasz, gnd
vpon erplicaticn tc =ny ccurt of agulity having juorisdiction
in the rremises the Ovnar—-Trustee shall hao gntitled to e
decree against the lessee requiring specific performance of.
the ccvenants of the Lesses sc tc assankble, jellvear, stors
end trapsport the Unlts. During any storage period, ths
lesses will permit the Owner-Trustae or any person dasig-
nated ry it, including the zuthorizad gepresentztlive or rep-

rescntatives cf any prospective purchaser of any such Unit,

to insrect the same. Ip the event +<hat 4he OUnits cr aany
therecf are sold pursuant tc the axercise of the vendor's
remedies under the Sacurity Dccuments, the Lesses shall pay
t¢c the Ovner-Trustaec the per diem izterchange (pursuant to
the Interchange Rules of the Association of American Rail-
roads) £cr gach such Unit vhich ghall not have leen assem-
tled, dzlilvered and stered, as her=inbefore provided, by the
date cf such salz fcr esxch d=y from <tho date cf such sala o0
the date of delivery %o the prurchaser thereof.

Without in any w=y limiting the chlicstlion of %ha
lessee under the fcregelng prcevisions of this §11, the Las-
se¢e hareby lrrevocadly appoints the QOvner~Trustee as the
agent and attcrney of the lessee, with full pover =nd
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guthority, 2t any time vhile the lossee is obllgated to
deliver possaession of any Urit to the Owner-Trustse, to
damand znd take pessession of such Unit in the name and on
behalf of the lessce from whomsoever shall be in possession
of such Unit =2t the time.

$12. Assignpent: Possession end Usa. This Lsesase
shall be assignable in whele cr ln part by the Owner-Trustee
vithout the ccunsent in vhele or in part by the Ovner-Trustee
wvithout the coasent of the lessee, but the lessee shall be
under no oblig¢atica to any assignee of the Ovner-Trustee
other than the Vendor except upon vwritten potice of such asg-
signrent from the Cwvner-Trustea. All the rights of the
Cvner-Trustee hereunder (including, but not limited to, the
rights under $§§6, 7 and 10 and the rights tc recaive the
rentals payable uader thils lease) shall inure 4o the benefi:
0f the Cwner and tke Cwner's and the Qvner-Trustse's
assigrs. '

Sc long 2s no Event cf Default or avent cf dafault
€xists hLereunder oz uader the Security Dceument 2nd the Les-
sae shell have fully complicd with the provisions c¢f this
£12, the lLessee shzll e entitled tc the possession of the
IInits ard alsc to sublease <he Units to, or to permit thair
use ucnder the terms of car cortracts LY, a sublassas or yser
incerperated Iin the Unlited States of America (cr any State
theracf cr in tha District of Ceclorbial, uron lines of rail-
road cwred or oper2tad Ly a rzilroad company or gompanies
incorperated in the United Statas of Amerlcs (or any Stata
therecf cr the Distrzlict of Cclumbia), or over vhich such
railrced company or ceompanies hava trackage rights or rights
fer operation of thair trajins, znd upon ¢onnecting aad othar
carriers in ¢he usuzl interchangs of traffic in the conti-
nental United States, Canada and Maxlico, hut oaly upon and
sutjnct to all the terms and conditions of this Leaso;
greyided, hovever, thzat 1f the lassae gulbleases or permits
the use ¢f any Unit in Csansda (or zny Proviace or tirritory
theract) or_in Mexlco (cr zny S*tate oX the Federal Districs
theracf), the lassec shall, excapt &S Qtherv¥iss provided in
$15 hercecf, flrst have (2} tmken 211 the necassary action +c
protect the right, title snd Antarest of the Ounar-Trustee
end the vendor in the Units tc ba so subleesed cor used and
{b) furnished the Cvnar=-Trustece and the Yendor with an
opirnica cf Carpzdian or Mexican counsel, 25 the case may b=,
setisfactory to the Qupar=Trusteu snd the Vandor to the
effect that such atticn is 2ll that is necassary to protact
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the rioht, title and interest of the Owner-~Trustee and the
Yerdor in suchk Units; previded, further, that no Units shall
be ysed predonmirantly outside the Urnited States of America
within the meaning of section 48(a) of the International
Eevenue Code of 1954, 2s amendad to the data hersof, nor
shall the lessee sublease *ha Units to, or permit their use
by, any person !n vhose hands such Units wvould not qualify
as "section 38" preparty within the meaning of such Code,

Any such sublease may provide that the sublessae,
so lopg as it shall not be in def=ult under such sublaase,
shall be entitled to thé rossession of the Units includad in
sSuch sublease and the use thereof: ggov;ded, howaver, that-
every such sublease shall be subject to the rights and
remedies of the Yendor under the <ecur-tv Document, and the
Cwner~-Trustee under this laase.

The Lessee, at its cvn expense, vwill as sooz as
pgessitle cause to e duly dischsrged any llan, chazrss, secu-
rity interecst or other encumbrance (except =ny sublziasa aov
car cecatract as afcresald and cther than a2 encumbr=acs La~
sulting from claims agalnst tha COwzer~Trustee cr the Vander
not relzted tc the ownershicr cr leasing of, cr tha sascurity
interest of the Vendor to, the Units) which may at any tinme
e imposed on or with respect o any Unit includiag zay ac-
cessicn thereto or the interest of the Owner-Trustse, Ltha
Vandor or the lesses therein. The lLaessee shall not, ¥without
the prior written consent of the Owrper-Trus+tea, part ¥ith
ths pessession or control cf, or suffar cr allov tec pass out
cf lts possession cr control, z2ny of +the Units, sxcept o
tha extent permitted by the provisions of +hils §12.

Nothing iz thils §12 shall be deemed to restrict
tha right of the Lessee tc ascsign or transfear its leasanhold
interest under thls lLaase in the Urnits or possession cf tha
Onits tc any corporation incorporsted uvadszr the lavs of any
state c¢f the United States cf America or the District of
Cclrnklise (which shall have specifically assumed ths gtliga-
ticns ¢f the lessee hereunder and uzder the Consant 2y 2n
spproprists ipstrurment iz wrleizg) into or with which the
lesssae shall have tocome merged or consolidatad or which
shall have zcquired the property of the lessee as ax entire=-
ty or subsean+tially as sz entirety, provided that such as-
signee cr transferee will nct, upon the effectliveness of
such nmerger, consolid=tion or =acguisition ks in default
under =2ny provision of %his Lezse.
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$13. Peneval Opticons. Providad that this lLeasa
has nct been earlier terminated and the lLessee Iis pct in
default hereunder, the Lassee may, by vritten noticas
dellvered tc the QOwner-Trustee not less tha:n on2 year prior
to the end of the criginal term of this Lease slsct to
extend the term of this lease in respect of all, bu% not
fever than 211, the Un:ts then covered by this Lsasa, for a
five-year pericd ccmmaencing on the scheduled expiration of
the original term c¢f this lease, at a rental payabls in ten
semiarnuval payments, payalle cn tha semiannual anniverssries
gf the expiration cf tho criginsl term, e¢ach ia an amocunt
equal to 50% of the amount of the final semiannual rentezl

payable for such Uaits during the origin:=l term of ¢the
lease. , ’

Provided that this lease has not been earliar %Ler-
minated and the Lessee 1is pnct 1a default hereunder, the lLes-
see may Ly written notice delivered to the Ovnar-Trustese pot
less than one yvear prior tc the end of any externded term of
this lLease, elsct to extand the tarnm of this Lozse in.
respect of =211 but not fever than all of the Units than
govered by thls Leese, for an additlional periocd not less
than one year comnmencing on the scheduled expiration of any
axtedded tarm of this lease, at a “"Falr Market Pental”™ pay=-
able in semiznnual paymarts on the semiannual anniversaries
cf the expiraticn c¢f the preceding extended term. 2ddition-
al successive ranavals may be made on the gama tarms and
conditicns as set forth in this paragraph.

Falr Market Rental shall be determined oa the
tasis cf, and shall be equal in amcunt %¢, the rantel which
would chtain in an arm's-length trznsaction betwasen an
informed and willing lessee (cther than 2 lessae currently
in possassion) and an infecormad end villing lessor under no

compulsicn 40 lease and, in such determination, costs of ge-

moval from the location of current use shall not de a 4deduc-
tion frem such rental. If, after 6C days from the giving cf
notice by the Lessea cf the Lessse's electinn %o gxtand thse
tarm cf this lease, the COwnez-Trustee ald the lL~issee are un-
erle tc agree upon = detarminstlion of the Faiz ¥nrk:t Peontal
cf the Units, such zental shzll ke detearminad in accordznce
vith ¢ha forsgoing dafinition by the follevwing proczdura:

1f elther party to such deteraination shall have given vrlit-
ten notice tc the cthaer reguesting ceteramlnztion gf such
value ry this appralisal prccedure, the partles shall consult
fcr the purpose of zppolnting a qualified ladapendant
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appralser »y nutuzl 2greemeit. If no such appralser is so
eppointed within 20 business dzys aftaer such potics is
given, each party shall appeint an independant appraisarc
vithin 25 business days after such nectice is given, and %he
tvo appralsors so sppointed shall within 35 husinass days
after such notice is given =2proint 2 third jndepaadznt z2p-
praisear. If no such third apgraiscer is appointed within 35
business days after such no+lce is givsn, a2ither party nmay
apply, o make such appcintment, tc the American Arbitration
Association, and bcth parties shall be bound by any appoint-
ment so made. Any appraliser cr appralsaers appointed pursu-
ant tc the foregqoing procedure shall be instructed to deter-

‘mine the Fair Market Rentzl of %he Units subject tc the pro-

posed extended term within 90 days af+er hils or theiz ap=-
peintrent. ITI£ the parties shz2ll have aprolinted a single ap=-
pralser ¢r 1f either party shall have failed to appoint aa.
eppraiser, the detarmiration cf Fair Mazket Rantal of the
single agppraiser appointed shall be final., If thres ap-
praisers shall be appcinted, the determiantiorn of %ha ap-
praiser vhich differs most frecm the gther tvo appraisers
shall be excluded, the remaining two determinations shall he
averaged and such latter average ghall be f£inal and binding
upon tha parties hereto as the Falr Market Pentazl. Tha =p-
praisal proceedings shall be conducted in accordazce with
the Commercial Arbitration Eules of the Amarican
Arbritratios Assoclation as in effect gon the date hareof,
excop® as modified hersby. The provision for this =2ppraisal
procedure shall be the exclusive mears of determining Fair
Market Rental azd shell be in lieu of =ny judicisl cr other
procedure for the determinaticn therof, and each party
heretc herety consents znd agrees not to assert 2ay judicial
or other preocedures. The expenses of the apprailsal proce-
dure =hall be borne by the lLessee.

§14. Peturn of Units upcn Expiration cf Term. 2As
scon as practicable oa or after the termination of the
griginal or any extended term of this lzase, and in =ny
avent not later than 90 days thereafter, the Lessee will, at
its ovn cost and extense, 2t the requaest of the ‘
Cwner-Trustee, csuse each unit to be transported tc such
pcirt or polnts as shall be rezsonably designated by the
Owner~Trustee inmedlately pricr to such terminatioz and
arrsage for the Owper-Trustece to store such Unit on any
lines or rallroad cr premises approved by the Owvner-Trustee
fcr & period not excmedipg one year from the date such unais
is £irst placed in storage pursuant to this §14; the
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assembly, delivery, storage arnd transporting of such Unit ¢o
pe at the expenss and risk of the Lesses. During aay such
sterage rerliod the Lessee vill permit the Ovner-Trustee or
ary persocn designated by it, including the =gthoriz:d saepra-
sentative or representatives cf any prospective purchaser of
such CUnit, to inspsct the same; provided, howevsr, that tha
lessee shall not be lizble cxcept in the case cf negligence
cr intantional =ct cf the lassee or of its employasaes or
agents and, except to the extent othervise provided by lav,
for any injury to cr the death of any perscn exercising, ei~
ther cn behzalf of the Owner-Trustse or any prosgective pur-
chaser, the rights of inspesction granted uander thlis
sentencé. The assembly, delivery, storage and iransporting
cf the Units as heruinbefere rrovided are¢ of the =ssanca of
this lease, and upcn application to any court cf eguity
having jurisdiction in the rremisss, the Qwaar~Trustae shall
be entitled tc a decree sgainst the lessee requiring
specific performancs cf thes ccvenants of the Lasses so to
cazuse the assembly, delivery, storz2ge a2nd transperting of
the Unlts. Each Unit returnsd tc the Qvner-Trustee pursuant
te this $14 shall (i) be in the same gparating crder, rapalr
and cczdition as whon originally delivered to the Lassee,
reasopatle vear ard tear exceptad, (i) Lave attached o:
effixed thercto any specisal device, rack or asssatly conslid-
ered an accession thereto as provided ln §9 hereof aad have
rezoved tharefrem say special device, rCack or assambly not
so considared an accassiocn thereto znd (111) meet the
stendards then in effect under the Interchange Rules of the
Assccieation of American Rallreads, if aspplicable. '

§£15. Reccrding. The lassae, a2t its own expansc,
®ill czuse this Lease, the REssignment of Lease 2ad the Lazse
Assigrmaent and any =ssignment hereof or thereof to be filed
and reccrded vwith the Interstate Comnerce Commissicn ix ac-

cordance with Section 20(c) of the Interstate Ccamerce Act.

The lLessee will undertaka the £11in¢g, registeriag, deposit,
and reccrding required of the Cwner~Trustee under the Secu-
rity Document 224 will -from time to time do znd perfore aay
cther act aad vlill execute, ackacwledge, deliver, file, reg-
ister, record (and will reflle, ze-registar, derosit ang
redepasit or re-record vhenever Zequired) any ani all

further instruments required ry lavw or reasonably reguestad

by the Cvner=-Trustee or the Vendor for the purpcse of propecs
protecticon, te their satisfaction, of the Vardor's =znd the
Cvner-Trustee's respective interests in the Uni:ts, or for
the purrcse of carrying out the intention of this Llease, th:z
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Security Document, the leasz Assignment, or the Assignment
of lLease, provided, hovever, that the Lassee shazll not be
raquired to take arny such action in respeoct ¢f =any Jju-
risdicticn ocutside the United States 1f (1) the Laessao daenms
such action tc be unduly burdensome, (2) ;ftc: giving effact
tc the failure %o tske such actlion, the lLessee has takan all
action requirud by lav to prctect the title of the
Ovner~Trustee and the Vendor to Units having =2 fair valua of
not less then 85% cf the aggregats fair valus gf all tha
Units then subiject to thls laese, and (3) apy Urnit at any
time lcceted in such jurisdiction shall have been marked
wvith the markings spacified in §5 herecof.

"The lLesseo vi*l promptly furnish to the Vandor and
the Owvner-Trustce evidence of all such filing, reglstering,
gcpcsi*ing cr recording, and an opiniocn cr cpinlons of
gounsel for the Lessee wvlith respect thereto satisfactory o
the Vencdcr and the Owvner-Trustee. This Lease shill be flled
and reccrded vith the Interstate Ccmmerce Coanmlssion within
five (S5) days of the latest acknovledgment hereto, or as
sccn therezfter as is reasonally przcticalrle.

$16. (Iptentionnlly Llef+ Blank)

£17. Ovner-Trustee's Right to Perfcrm for the Les-
sse. If the lesseoo £2ils tec perform or comply vith any of
its agreements contained herein, the Ovner-Trustee may upon
notice tc the lLessee ltself perform or comply with such
agreement, and the emount ¢f the reesonable cost and egx-
reanses of the Cwner-Trustee incurred in coanection vwith such
performaence or compliance, together with interest on such
arcunt at the rate per annum vhich Manufatursrs Hanover
Trust Compary, Nawv York, Newv York, charges for unsecured
90~day lcans to large corperate borrowers at tha time i
affect, shall be payable by the lLesses upon demand.

§18. Interest on Cverdue Pentals. Axnything to the
contrary heYelr contained potwithstanding, azy ponpayment of
rentals and other cbligaticns due hereunder shall resul: in-
the obligatior on <the part of the Lessee promptly to pay,
to the extent legally ernfcrceable, an amcunt equal to incar-
est =t 10 3/4% per znnum on the cverdues reatals and oth~r
cbligaticns fcr the pericd cf time during which they are

overdue, or such lesser ameun*t =s may be leg2lly enforce-
able.
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$19. Notices. Any notice required or permitted to
be given by elther party hereto %o the other shall le deemed
tc have been given when delivered to such other party ar
deposited in tha United States malls, first-class postagse
prepaid, addressad as follows:

1f %0 tte Ovner-Trustse, at U5 Wall Street,
Nev York, Newvw York 10005, attention of Corporate
Irust and Agency Division, vith a copy to the
Qvner, at P.0O. Box 8300, Stemford, Connecticut
06904, attention ¢f Manager - Operations, Leasing

and Industrial Locans and attention of Loan Officer
= Rail:

if to the lessee, at 176 East Flfeh Street,
St. Paul, Minn. 55101 Attantlicn of Senilor Vice President,
Administraticn and Planning:

¢r addresscd to eay pacty at such other address =2s such
perty shall heraafter furnish to the other parties ia writ-
irg. ALy certificate, documezt cr report-required. to be
furnished by any party hereto to the other partias shall te
delivered to the address sé¢t forth above for such party.

Any nrotice to the lcssee regarding Lessae’'s faillure tc pear-
ferm apny obligatlion hereundar shall also be furrnishad to the
OCvnaor-Trustce.

$20. Ouner~-Trustee Acting =2s Trustese. The repre-
sentaticns, undartekings and 2¢reements haraein mada on the
part of the Ovner-Trustee are made and in+ended for the
purpcse ¢f bindiag only the Trust Estate as such term {is
used in the Trust Agregsnmcat.

¥hepever the term Owner-Trustee is used in thils
Lease Lt shall apply and refer to the Ovner-Trustee and the
Owner and any assignee of the Cwner-Trustae,

£21. No_Racecursa. Ner recourse shell be had in

respect to any cblicaticn due under thls Lease, or refarrad
tc herein, agairst say iicorpecrator, stockheldus, diractor
er officer, as such, past, present or future, ¢f the
Ovner-Trustee or th« Lessee, cr agzinst the Owner cr any

gther benmefliciary cf a trust for which <he Cwner-Trusteae is
-ctinq 2s trustee, wvhether by virtue of any coastitutional
previsicn, statute or rule of law cor by anforcement of any
gssesemont or penalty or ctharvise, =1l such lizbill*r.
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vhether at common law, in »quity, by any constitutional
prcevisicn, statute or otherwisa, of incorporaters, stock-
heldars, diractors, officers, as such, ¢or beneficliaries
teing fcrever released as a ccaditlon of and es gonsidyra-
tion for the executicor of this lease.

§22., Saverabilitvy: Effect a2nd Yodification of
lease; Third Party Benreficiarlies. Any provision of this
lease which is prohiblted or unenforceable in any Ju=
risdicticn, shall de, as tc such jurisdicticn, izeffective
to the cxtant of such prohibition or unenforceablility with-
cut invalidating the remaining provisions herecf, and zny
such prechibition or uneanforceoadbllity in any jurisdicticn
shall nct invealidate or render unerforceable such provision
in any cther Jjuriscictlion.

Thlis Lease exclusively and completely statas the
zights cf the Owner-Trusted and the lessee with raspect to
the leasing of the Units 2nd superssesdes all other zgrae-
rents, cral or writtsn, with respect thersestc, except Lhe
rarticivaticn Agraement. Ng varls+ion cr-modification gf
thls lease and ne walver cf any of its provisicns or ‘
ccnditicns shall be valld urnless in vriting aad signed Dby

duly authorized signatories fcr tha Ovnar-Truste2 aad the
Llessee.,

Nothing in this Lease shall be deemed to create
any right in any person not a party hereto (other than the
Cvner, the Vendor and ths permitted successors znd assicgas
cf a paxty) and this instrument shall not be ccustrued in
any respect to be a contract in wvhole or 1n part for tha
benefit cf any third parzty except 2s aforasaid.

§23. Other Obligations. In the event that aany of
the ccvenants of the Ovper-Trustee under the first paragraph
of Article 7, the second, £ifth and saventh paragraghs of
Article 17, aprd under Articles 6, S, 10, 11, 13, 14 and 19
¢ the Security Documen: (without referercs to any limiéa-
tien c¢f llabllity ccocntaldned inr Article 22 or the last para=~-
¢graprh ¢£ Azcticle 4 ¢f the Security Document) are no% com-
plied with through the perfcrmance by the Lessee of ‘ts ob-
ligaticns specifically provided fcz in thls Lease, the las-
see shall, as additiozal c¢bligations under this Lease, take
all such acticn as may be necessz2ry to enakle cempllance to
be made with such c¢ovenanpts under the Security Document.
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§24. Execution. This Lease may be executed in
several counterparts, such counterparts together
constituting but one and the same instrument, but the coun-
terpart delivered to the Vendor shall be deemed to the
original counterpart. Although for convenience this Lease
is dated as of the date first set forth above, the actual
date or dates of execution hereof by the parties hereto is
or are, respectively, the date or dates stated in the ac-
knowledgements hereto annexed.

§25. Law Governing. The terms of this Lease and
all rights and obligations hereunder shall be governed by
the laws of the State of: New York; provided, however, that
the parties shall be entitled to all rights conferred by 49
U.8.C. §11303.

§26. Continuity of Lessee's Obligations Under the
Guaranty. Anything herein to the contrary notwithstanding,
the Lessee agrees for the benefit of the Owner, the
Owner-Trustee and the Vendor that the execution and delivery
of this Lease shall in no way affect the obligations of the
Lessee under the Guaranty, the Participation Agreement or
the Security Document, such obligations to continue in full
force and effect whether such obligations are due as of the
date hereof or mature at any time thereafter.

IN WITNESS WHEREOF, the parties hereto have exe-
cuted or caused ths lnstrument to be executed as of the date
fltat above written. .

Burlington Northern Railroad

Company
[ CORPORATE SEAL) | e 5
Attesrt. _ Z R
” / 7 . By, '
e ]j:Jfl‘h,;,gk{an( Senior Vice President

Planning and Administration

—
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UNITED STATES TRUST COMPANY

[CORPORATE SEAL]

Attest:

OF NEW YORK, as trustee

e, "

ASSISTANT SECRETARY

-32-
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STATE OF MINNESOTA) .
' ) ss:
COUNTY OF RAMSEY )

On this 23rd day of November , 1983, before me
personally appeared R, F, Garland , to me personally
known, who, being by me duly sworn, says that he is the
Senioxr Vice President Planning and Admipistration of
BURLINGTON NORTHERN RAILROAD COMPANY, that one of the seals
affixed to the foregoing instrument is the corporate seal of
"said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of sald

corporatlon .
/(/j,u)d/}l 8 %(Lép

ioovoﬁ?ﬁ!’*!ib!?yioiallhll,Lj;,"“"'J~
SR, SUSAN B. it :
r “r",% NoYTap: r;,, VL b oo

[SEER PR

(Notarial Seal)

My Commission expires:

state oF Mt (,‘Z/ )

) 'ss:
COUNTY OF /%w )

On this ( :2 day of—7\b(y"6‘, , 1983, before me

personally appeared + to me perscnally .
known, who, being by me duly sworn, says that he is
ASST, VIOE PRESIDRNT of

UNITED STATES TRUST COMPANY OF NEW YORK, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
By-laws, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said

/ . (l ( .v“'r\
/4. !,;4._- el A

Notary Public

CHRISTINE C. COLLINS
Notary Public, State of New York
, . . No. 41-462473 ’
MY Commission expires: r Qualified in Quccns County
- Commission Expires March 30, 1984

(Notarial Seal):
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SCHEDULf A

Railbox's Lessee's
Identifyling Idantifying
Numbers Numbers
. (A1l Sets (L1l Sats
Iype Desjgpnation ' Quantity Inclusive) Inclusive)
SQ°* 6™, 70--
ten capacity,
genaral sarvice . '
box carx X 493 RBOX BN

17053-17077 249461-249900 -
17078=-17100 ‘ : '

17102-47152
17154=-17264
17266-17211
17313-1734 1
17343-172356
17358~=17499

19447-1549S  250166=250218

Car Number 17344 vas declared destroyed in 1983. The casu-~
alty value payment as deternmined under the lLease is not pay-
able until Octoker 1, 1983 and rents will ccntinme to accrue .
tc Octcter 1, 1983. '



1574

1575.

1875
1575

1577 .

1578
1579
1579
1579
1580
1581
1582
1583
1584
1585
1586
1587

1588

1589
1560
1591
1592
1593
1594
1585
1596
159¢€
1596
1596
1596
1596
1596

1506

1596

1596 -

1586

1596

1596
1596
1596
1596
159¢
1596
1596
1596
1596
1586
1596
1596
1596

Late

Cctober 1, 1983
April 1, 1984
Qeteber 1, 1984
April 1, 1985
Octobar 1, 1985
April 1, 1986
October 1, 1986
Aprcil 1, 1987

Cectober 1, 1987 -

April 1, 1988
Cctcher 1, 1988
April 1, 1989
Octcker 1, 1989
April 1, 1990
Cctober 1, 1990

SCHEDULE B

April 1, 1991 and thereafter

Parcantaga
of Puxchase Prica

66.11
63.91
61.57
59.089
56.49
53.76
5C.90
87,92
4,83
41462
38.29
34.86
31.32
27467
23.89
20.00



